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May 10, 2011

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, California 90012

Dear Supervisors:

APPROVAL OF AFFILIATION AGREEMENT WITH HARBOR-UCLA
FACULTY PRACTICE PLAN, A MEDICAL GROUP, INC.
(SUPERVISORIAL DISTRICT 2)

(3 VOTES)

SUBJECT

Request approval to execute a new Affiliation Agreement with the Harbor-
UCLA Faculty Practice Plan, A Medical Group, Inc. to train Harbor-UCLA

Medical Center Nephrology Fellow physicians at DaVita Chronic Dialysis

Center.

IT IS RECOMMENDED THAT YOUR BOARD:

1. Authorize the Director of Health Services (Director), or his designee, to
execute an Agreement with the Harbor-UCLA Faculty Practice Plan, A Medical
Group, Inc. (FPP), effective upon Board approval through June 30 of the
following year and renewed annually, until termination by either party in writing
on or before May 31 of any County fiscal year, or by 90 days’ written notice by
either party to the other, for the provision of training of Harbor-UCLA Medical
Center (H-UCLA MC) Nephrology Fellow physicians (Fellows) by FPP
attending physicians at DaVita Chronic Dialysis Center (DaVita), with no
exchange of money between the parties.

2. Delegate authority to the Director, or his designee, to issue notice of
termination, as and when appropriate, in accordance with the termination


bzavala
Adopt

bzavala
Typewritten Text
#29	   MAY 10, 2011

bzavala
Typewritten Text

bzavala
Typewritten Text

bzavala
Typewritten Text

bzavala
Typewritten Text

bzavala
Typewritten Text


The Honorable Board of Supervisors
5/10/2011
Page 2

provisions in the proposed Agreement.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Approval of the first recommendation will allow the Director, or his designee, to execute an
agreement, substantially similar to Exhibit I, with FPP for the provision of training of H-UCLA MC
Nephrology Fellows by FPP attending physicians at DaVita, a medical facility at which FPP has
medical privileges. This will allow the Fellows to receive medical training toward the completion of
their Fellowship program, and help ensure the ability of H-UCLA MC to retain accreditation of its
Fellowship training program in Nephrology. The Nephrology fellowship program is a one-year
program that provides medical training for up to six Fellows per year. No other training locations are
currently available that would allow the Fellows to obtain the observational and practical experience
necessary to complete their Fellowship training program.

Although your Board has delegated authority to the Department of Health Services (DHS) to enter
into standard form Affiliation Agreements for Physicians in Postgraduate Training (PPG), the
proposed Agreement has been modified to reflect the following differences from the standard form
Agreement: 1) the training arrangement with FPP and DaVita does not strictly adhere to the
standard training format in which the contractor owns and operates the facility at which the training
will take place; 2) the training will always be unilateral with the County as the sending party; and 3)
neither FPP nor DaVita will reimburse the County for the medical services provided by the Fellows
incident to their training.

Approval of the proposed Agreement will also correct a situation in which Fellows have been
receiving training at DaVita without the benefit of a Board-approved agreement. The proposed
Agreement will formalize the existing Nephrology training program for the Fellows, and provide the
necessary contractual protections to all involved parties providing and receiving services under the
Agreement.

In 2008, the DHS Office of Clinical Affairs and Affiliations (OCAA) determined that training of
Residents and Fellows was occurring at several sites without the requisite PPGs. In 2009, DHS and
FPP negotiated the terms of the recommended Agreement. However, with the concurrence of DHS
Audit and Compliance and the DHS Chief Medical Officer, it was decided to postpone action on the
DaVita situation while investigation of the other Resident and Fellow training rotations without
Board-approved agreements was being conducted. Due to the complexity of the issues involved,
DHS has decided to go forward with action aimed at entering into an agreement with FPP for the
training of County Nephrology Fellows at DaVita. DHS is continuing its discussions with the other
training locations without similar agreements with the intent of convincing them to accept the Board-
approved PPG form agreement or negotiate modified affiliation agreements, which would be
submitted subsequently for approval by your Board.

Approval of the second recommendation will allow the Director, or his designee, to terminate the
Agreement in accordance with the termination provisions of the proposed Agreement.

Implementation of Strategic Plan Goals

The recommended actions support Goal 4, Health and Mental Health, of the County’s Strategic Plan.

FISCAL IMPACT/FINANCING
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There is no net County cost. Under the Agreement, there will be no monetary exchange between
the parties.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

For a number of years, the County has entered into affiliation agreements with a variety of
institutions. The agreements are intended to allow County Residents and Fellows to obtain essential
observational and practical experience in their respective medical fields when such training is not
available at any County facilities. These agreements also allow the Residents and Fellows of
affiliating institutions to train at County facilities.

It is appropriate for the County to contract with FPP for the training of H-UCLA MC Fellows at DaVita.
Physician staff of FPP have medical privileges at DaVita, and through such privileges, made an
arrangement with DaVita to allow the training of the Fellows at that medical facility. DaVita is a
licensed chronic dialysis facility and possesses the necessary physical plant, equipment, and
available patients to permit thorough training of the Fellows toward the completion of their program
requirements in Nephrology.

FPP will indemnify the County under the terms of the Agreement and provide professional liability
coverage for the Fellows while they receive training at DaVita since the Fellows have received an
extensive amount of training and are considered to be at a lower risk level. FPP will also ensure that
any and all subcontractors performing services under the Agreement shall meet those same
insurance requirements. The County’s Risk Management office has approved the indemnification
and insurance provisions of the Agreement.

County Counsel has approved the Agreement (Exhibit I) as to form.

CONTRACTING PROCESS

Not applicable.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Approval of the recommendations will formalize the existing Nephrology training program for County
Fellows at H-UCLA MC, and provide the necessary contractual basis for future training of
Nephrology Fellows.
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Respectfully submitted,

/il

Mitchell H. Katz, M.D.
Director

MHK:pps

Enclosures

c: Chief Executive Office
County Counsel
Executive Office, Board of Supervisors
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Contract #

AFFI LI ATI ON AGREEMENT
FOR PHYSI Cl ANS | N POSTGRADUATE TRAI NI NG
THI' S AGREEMENT is nmade and entered into this day

of , 2011,

by and bet ween COUNTY OF LOS ANGELES
(hereafter "County"),

and HARBOR- UCLA FACULTY PRACTI CE

PLAN, A MEDI CAL GROUP, | NC
(hereafter "Contractor").

WHEREAS, pursuant to California Health and Safety Code
Section 1441, County has established and operates, through its
Departnment of Health Services (hereafter "DHS'), Harbor-UCLA
Medi cal Center; and

WHEREAS, Contractor assigns its attendi ng physicians, and
County Fell ows, as defined herein below to obtain nedical
privileges at the DaVita Chronic Dialysis Center (hereafter
"DaVita") located at 2602 South Vernmont Avenue, Torrance, CA
90502; and

WHEREAS, County operates physician postgraduate training
prograns, and, as set forth in this Agreenent, Contractor
participates in County’s postgraduate training program and

WHEREAS, Contractor and County have found it to be in their
mutual interest to provide an affiliation for Harbor-UCLA Medi cal
Center’s physicians in postgraduate training in Nephrology

(hereafter "Fellows)"), because Harbor-UCLA Medical Center’s



physi ci an postgraduate training program does not possess
sufficient or appropriate staff, facilities, or resources to
properly train such Fell ows, and Contractor has sufficient and
appropriate staff, and has access to sufficient and appropriate
facilities, and resources for such training; and

WHEREAS, Contractor has partnered with DaVita to allow the
training of Fellows at DaVita under the supervision and training
of Contractor’s attendi ng physicians; and

WHEREAS, it is the purpose of this Agreenent to provide for
the training of Fellows in Nephrology for purposes of benefiting
Har bor - UCLA Medi cal Center’s physician postgraduate training
prograns in Nephrol ogy by providing Fellows with specialized
training by Contractor at DaVita and inproving the patient care
provided to patients at DaVita by receiving val uabl e nedi cal
services fromFellows incident to such specialized training
her eunder; and

WHEREAS, this Agreenent is authorized by California
Gover nment Code Section 26227 and ot herw se;

NOW THEREFORE, Contractor and County agree as follows:

1. TERM The termof this Agreenent shall commence on the
date first hereinabove witten and shall continue in full force
and effect through the next follow ng June 30. This Agreenent
shall thereafter be automatically renewed for successive one-year
periods without further action by the parties hereto unless the

desire of either party to termnate this Agreenent is given in



witing to the other party on or before May 31 of any County
fiscal year (July 1 through June 30) in which this Agreenent is
in effect. In any event, either party may at any tinme term nate
this Agreenment for any reason by giving at |east ninety (90)

days' written notice to the other party. |In the event of any
interruption of either party's operations by war, fire,
insurrection, |abor troubles, riots, the natural elenents, acts
of God, or, without limting the foregoing, any other cause
beyond either party's control which substantially interferes with
such party's ability to fulfill any obligation under this
Agreenment, such party shall imrediately informthe other party
and this Agreement may be termnated i medi ately by either party
by giving witten notice to the other party. 1In the event DaVita
| oses its accreditation by The Joint Conm ssion or other
appl i cabl e accrediting organi zation, Contractor shall inmediately
inform County and this Agreenent may be term nated i nmedi ately by
County giving witten notice to the Contractor. Additiona

term nation provisions are found in Paragraphs 21 (Audit

Reports), 25 (Rei nmbursenent Program Changes), and 31 (County's
oligation for Future Fiscal Years).

2. ADM NI STRATION: The Director of DHS, or his authorized

desi gnee (hereafter collectively "Director"), shall have the
authority to adm nister and nonitor this Agreenent on behal f of
County. Contractor shall designate in witing a person who shal

have the authority to adm nister this Agreenent on behal f of



Contractor. Director and Contractor may, in witing, agree from
tinme to tinme anong thensel ves regarding the policies and
procedures necessary to inplenent and otherw se carry out the
pur poses of this Agreenent and shall provide copies of such
witings to each other in accordance with Paragraph 39 (Notices).
Such policies and procedures shall include, but are not limted
to:

A. Procedures to inplenent Paragraph 3 (Notification of
Trai ni ng Prograns).

B. Policies regarding Fellow training hours.

C. Policies regarding the certification of successful
conpletion of a Fellow s training, and the parties' rights
and/ or obligations as to submtting explanatory statenents
to the Accreditation Council or other applicable accrediting
body and Graduate Medi cal Education, if applicable.

D. Policies regarding the availability of each party's
services, and services at DaVita, as arranged by Contractor
(e.g., laundry, telephone, etc.), to Fellows.

3. NOTI FI CATI ON CF TRAI NI NG PROGRAMS:  County shal

periodically notify Contractor of its avail able postgraduate
training positions and any prerequisites applicable to Fell ows
who may be sent for training thereunder. Such notification shal
include information as to the accreditation status of each such

training programw th avail abl e positions.



4. SELECTION OF FELLOAS: County shall select each

participating Fell ow who shall neet all criteria established by
Contractor. County’s records regardi ng the education, training,
and licensing of any participating Fellow shall be furnished to
Contractor upon request, provided that such Fellow authorizes, in
witing, such a release of records. Neither party shall send or
receive any Fellow without the prior witten consent of both
Director and Contractor, and such consent may be w t hheld by
either Director or Contractor because of, anpong other reasons,
such Fellow s failure to authorize the rel ease of County’s
records.

5. FELLOWHEALTH EXAM NATI ONS: County shall certify in

witing that each Fellow selected for participation is in good
heal th, as evidenced by a conplete health exam nation, including,
but not Iimted to, immunization against conmuni cabl e di seases,
which is satisfactory to Contractor and which is provided by
County at no cost to Contractor.

County shall certify in the sane manner the satisfactory
health status of any Fellow after any absence of such Fellow from
participation in the training programat DaVita caused by injury
or illness before such Fell ow recommences participation in such
trai ning program

6. TRAI NI NG AND SUPERVI SI ON: Dependi ng on the availability

of DaVita as a training site, Contractor shall provide training

and supervision of Fellows at DaVita. Such Fellows shall perform

- 5 -



physi ci an services incident thereto for the benefit of the
patients at DaVita and in a manner consistent with the norma
Fell ow training practices of Contractor’s training program

7. EMERGENCY HEALTH CARE SERVI CES FOR FELLOWS: Contract or

shal | provide or sumon energency health services as required to
Fel | ows when such Fellows are injured or becone ill while on the
prem ses of DaVita pursuant to this Agreenent but shall not be
responsi ble for the provision or summoni ng of such services for
any injury or illness not occurring during such time. To the
extent that County or such Fellows have nedical insurance,

wor kers' conpensation, or other coverage which will pay for such
services, Contractor shall be entitled to bill and coll ect
paynent for all services rendered pursuant to this Paragraph 7.

8. RESTRICTION, TERM NATI ON, AND CERTI FI CATI ON OF FELLOW

TRAI NI NG

A. Restriction: Contractor may inpose restrictions

(e.g., suspension fromtraining program requirenment of
supervision, limtation of clinical activities, etc.) on the
training of any Fellows while training at DaVita by giving
witten notice of the nature and duration of such
restriction to County. Contractor shall send witten
reasons for such training restriction to County within ten
days after the date any such restriction is inposed. The
requi rement of witten notice and witten reasons descri bed

in this Subparagraph A shall not Iimt the right of



Contractor to inpose inmediate restrictions upon the
clinical activities of such Fellows when required in the
interests of patient care.

B. Term nation: Contractor may term nate the training of

any Fellows by giving witten notice of such termnation to
County. Contractor shall send witten reason for such
termnation to County within thirty days after the date of
term nation.

C. Certification of Training Conpletion: Contractor

shall have the right to refuse to certify that a Fell ow has
successfully conpleted Contractor’s training program All
certifications of successful conpletion of training prograns
and all refusals of such certifications shall be done in
accordance with any policies and procedures regardi ng
certification agreed upon pursuant to Paragraph 2

(Adm ni stration).

D. Procedures for Fellow D sputes: Resolution of any

di spute by any Fell ows agai nst County or Contractor as a
result of any action taken by County or Contractor under
Subpar agraphs A, B, or C above or otherw se, shall be the
sol e responsibility of County and shall be in accordance
with the policies and procedures, if any, established by
County. Upon witten request of County, Contractor shal

cooperate and assist in such resolution by providing non-



confidential records or information pertinent to such
di spute and ot herwi se as appropriate and necessary.

9. LICENSES, PERM TS, REG STRATI ONS, AND CERTI FI CATES:

Prior to sending any Fellow to Contractor, County shall determ ne
that such Fell ow obtains all appropriate and necessary |icenses,
permits, registrations, and certificates provided for under
Federal, State, and local law. County shall al so ensure that
each such Fellow maintains all such |licenses, pernmts,

regi strations, and certificates in effect during such Fellow s
affiliation with Contractor at DaVita.

10. NONDI SCRI M NATI ON I N SERVI CES AND EMPLOYMENT:  Contract or

shall not discrimnate in the provision of services hereunder
because of race, religion, national origin, ancestry, sex, age,
or physical or nental disability, marital status or political
affiliation, in accordance with all applicable requirenents of
Federal and State law. Contractor's enpl oynent practices and
policies shall also neet all applicable Federal and State
nondi scrimnation requirenments. This Agreenent is exenpt from
the provisions of Chapter 4.32 of the Los Angel es County Code,
pursuant to Section 4.32.040(D) thereof.

11. FELLOW COVPENSATI ON: Each Fellow, during his or her

affiliation with Contractor at DaVita, shall receive his or her
regul ar conmpensation (including all salary and ot her conpensation
and fringe benefits, except as otherw se expressly provided by

ot her provisions of this Agreenent) from County.



12. BILLING AND PAYMENT: Except as otherw se specifically

stated in this Agreenent, no paynents shall be nmade by either
party to the other.
13. | NDEPENDENT CONTRACTOR STATUS: This Agreenent is by and

bet ween County and Contractor and is not intended, and shall not
be construed, to create the relationship of agent, servant,

enpl oyee, partnership, joint venture, or association, as between
County and Contractor. County understands and agrees that al
persons furnishing services to Contractor and DaVita pursuant to
this Agreenment are, for purposes of workers’ conpensation
l[iability, enployees solely of County and not of Contractor or
DaVita. County shall bear the sole responsibility and liability
for furnishing workers' conpensation benefits to its enpl oyees
for injuries arising fromor connected with this Agreenent.

14. WORKERS' COWMPENSATI ON: Contractor and County shal

mai ntain a policy of workers' conpensation insurance, in an
amount and formto neet all applicable requirenents of the
California Labor Code or be self-insured with respect to such
wor kers' conpensation liability, in accordance with the | aw.

15. | NDEMWMNI FI CATI ON:  The Contractor shall indemify, defend

and hold harm ess the County, its Special Districts, elected and
appoi nted officers, enployees, agents, and Fell ows, from and
against any and all liability, including but not Iimted to
demands, clainms, actions, fees, costs, and expenses (i ncluding

attorney and expert witness fees), arising fromor connected with



the acts and/or om ssions of Fellows under Contractor’s training
and supervision arising fromand/or relating to this Agreenent.

16. GENERAL PROVI SI ONS FOR ALL | NSURANCE COVERAGE: W't hout

[imting Contractor's indemification of County, and in the
performance of this Agreenment and until all of its obligations
pursuant to this Agreenent have been net, Contractor shal

provide and maintain, at its own expense insurance coverage

sati sfying the requirenents specified in Paragraphs 16 and 17 of
this Agreenent. These m ni muminsurance coverage terms, types
and limts (the "Required Insurance"”) also are in addition to and
separate from any other Contractual obligation inposed upon
Contractor pursuant to this Agreenment. The County in no way
warrants that the Required Insurance is sufficient to protect the
Contractor for liabilities which may arise fromor relate to this
Agr eenment .

A. Evidence of Coverage and Notice to County:

Certificate(s) of Insurance coverage (Certificate)
satisfactory to County, and a copy of an Additional |nsured
endor senent confirm ng County and its Agents (defined bel ow)
have been given Insured status under the Contractor’s General
Liability policy, shall be delivered to County at the address
shown bel ow and provided prior to comenci ng servi ces under
this Agreenent.

Renewal Certificates shall be provided to County not

| ess than ten (10) days prior to Contractor’s policy

- 10 -



expiration dates. The County reserves the right to obtain
conpl ete, certified copies of any required Contractor and/or
Sub- Contractor insurance policies at any tine.

Certificates shall indentify all Required |Insurance
coverage types and limts specified herein, reference this
Agreenment by nane or nunber, and be signed by an authorized
representative of the insurer(s). The Insured party nanmed on
the Certificate shall match the nane of the Contractor
identified as the contracting party in this Agreenent.
Certificates shall provide the full nane of each insurer
provi ding coverage, its NAIC (National Association of
I nsurance Conm ssioners) identification nunber, its financial
rating, the anmounts of any policy deductibles or self-insured
retentions exceeding Fifty Thousand Dol |l ars ($50,000.00), and
list any County required endorsenent forms.

Neither the County’ s failure to obtain, nor the County’s
receipt of, or failure to object to a non-conplying insurance
certificate or endorsenent, or any other insurance
docunent ati on or information provided by the Contractor, its
i nsurance broker(s) and/or insurer(s), shall be construed as
a wai ver of any of the Required |Insurance provisions.

Certificates and copies of any required endorsenents

shall be sent to:

County of Los Angel es
Departnent of Health Services
Contracts and Grants Division

- 11 -



313 N. Figueroa Street, 6 Floor East
Los Angel es, CA 90012
Attention: Director, Contract Admnistration &
Moni tori ng
AND

County of Los Angel es

Departnent of Health Services
Centralized Contract Monitoring D vision
5555 Ferguson Drive, Suite 210

Comrerce, CA 90022

Contractor also shall pronptly report to County any
injury or property damage accident or incident, including an
injury to a Contractor enployee occurring on County property,
and any | oss, disappearance, destruction, msuse, or theft of
County property, nonies or securities entrusted to
Contractor. Contractor also shall pronptly notify County of
any third party claimor suit filed against Contractor or any
of its Sub-Contractors which arises fromor relates to this
Agreenment, and could result in the filing of a claimor
| awsui t agai nst Contractor and/or County.

B. Additional Insured Status and Scope of Coverage:

The County of Los Angeles, its Special Districts, Elected
Oficials, Oficers, Agents, Enployees and Vol unteers
(collectively County and its Agents) shall be provided
addi tional insured status under Contractor’s Ceneral
Liability policy with respect to liability arising out of
Contractor’s ongoi ng and conpl eted operations perforned on
behal f of the County. County and its Agents additiona

insured status shall apply with respect to liability and

- 12 -



defense of suits arising out of the Contractor’s acts or
om ssions, whether such liability is attributable to the
Contractor or to the County. The full policy limts and
scope of protection also shall apply to the County and its
Agents as an additional insured, even if they exceed the
County’s m ni mum Requi red I nsurance specifications herein.
Use of an automatic additional insured endorsement formis
acceptable providing it satisfies the Required |Insurance
provi sions herein.

C. Cancellation of Insurance: Except in the case of

cancel l ati on for non-paynent of premum Contractor’s

i nsurance policies shall provide, and Certificates shal
specify, that County shall receive not less than thirty (30)
days advance witten notice by mail of any cancellation of
the Required Insurance. Ten (10) days prior notice may be
given to County in event of cancellation for non-paynent of
prem um

D. Failure to Maintain |Insurance: Contractor’s failure

to maintain or to provide acceptabl e evidence that it

mai ntains the Required Insurance shall constitute a materi al
breach of the Agreenent, upon which County inmedi ately may
wi t hhol d paynents due to Contractor, and/or suspend or
termnate this Agreenment. County, at its sole discretion
may obtain damages from Contractor resulting fromsaid

br each.



E. Insurer Financial Ratings: Coverage shall be placed

with insurers acceptable to the County with A°M Best ratings
of not less than A:VIl unless otherw se approved by County.

F. Contractor’s Insurance Shall Be Prinmary:

Contractor’s insurance policies, with respect to any clains
related to this Agreenment, shall be primary with respect to
all other sources of coverage available to Contractor. Any
County mai ntai ned i nsurance or self-insurance coverage shal
be in excess of and not contribute to any Contractor

cover age.

G Wiivers of Subrogation: To the fullest extent

permtted by law, the Contractor hereby waives its rights and
its insurer(s)’ rights of recovery against County under al
the Required Insurance for any loss arising fromor relating
to this Agreenent. The Contractor shall require its insurers
to execute any wai ver of subrogation endorsenents which may
be necessary to effect such waiver

H. Sub-Contractor |nsurance Coverage Requirenents:

Contractor shall include all Sub-Contractors as insureds
under Contractor’s own policies, or shall provide County with
each Sub-Contractor’s separate evidence of insurance
coverage. Contractor shall be responsible for verifying each
Sub- Contractor conplies with the Required |Insurance

provi sions herein, and shall require that each Sub-Contractor

nane the County and Contractor as additional insureds on the

- 14 -



Sub- Contractor’s Ceneral Liability policy. Contractor shal
obtain County’s prior review and approval of any Sub-
Contractor request for nodification of the Required

| nsur ance.

. Deductibles and Self-Insured Retentions (SIRs):

Contractor’s policies shall not obligate the County to pay
any portion of any Contractor deductible or SIR  The County
retains the right to require Contractor to reduce or
elimnate policy deductibles and SIRs as respects the County,
or to provide a bond guaranteeing Contractor’s paynent of al
deductibles and SIRs, including all related clains

i nvestigation, admnistration and defense expenses. Such
bond shall be executed by a corporate surety licensed to
transact business in the State of California.

J. dainms Made Coverage: |If any part of the Required

Insurance is witten on a clains nade basis, any policy
retroactive date shall precede the effective date of this
Agreement. Contractor understands and agrees it shal

mai ntai n such coverage for a period of not |ess than three
(3) years follow ng Agreenment expiration, termnation or
cancel | ati on.

K. Application of Excess Liability Coverage:

Contractors may use a conbination of primary and excess

i nsurance policies which provide coverage as broad as



("follow fornmi' over) the underlying primary policies, to
satisfy the Required | nsurance provisions.

L. Separation of Insureds: Al liability policies shal

provide cross-liability coverage as would be afforded by the
standard | SO (I nsurance Services Ofice, Inc.) separation of
i nsureds provision with no insured versus insured excl usions
or limtations.

M Alternative R sk Financing Prograns: The County

reserves the right to review, and then approve, Contractor
use of self-insurance, risk retention groups, risk purchasing
groups, pooling arrangenents and captive insurance to satisfy
the Required Insurance provisions. The County and its Agents
shal | be designated as an Additional Covered Party under any
approved program

N. County Review and Approval of |nsurance Requirenents:

The County reserves the right to review and adjust the
Requi red | nsurance provisions, conditioned upon County’s
determ nation of changes in risk exposures.

17. | NSURANCE COVERAGE

A. Commercial General Liability insurance (providing
scope of coverage equivalent to I SO policy form CG 00 01),
nam ng County and its Agents as an additional insured, with

limts of not | ess than:

CGeneral Aggregate: $2 MIlion



Product s/ Conpl et ed Operati ons Aggregate: $1 M1 lion

Personal and Advertising Injury: $1 MIlion

Each Cccurrence: $1 MIlion

B. Autonobile Liability insurance (providing scope of
coverage equivalent to 1SO policy formCA 00 01) with limts
of not less than $1 MIlion for bodily injury and property
damage, in conbined or equivalent split limts, for each
single accident. |Insurance shall cover liability arising
out of Contractor’s use of autos pursuant to this Agreenent,
i ncl udi ng owned, |eased, hired, and/or non-owned autos, as
each may be applicabl e.
C. Workers Conpensation and Enployer’s Liability

i nsurance or qualified self-insurance satisfying statutory
requi renments, which includes Enployers’ Liability coverage
with limts of not less than $1 million per accident. |f
Contractor will provide | eased enpl oyees, or, is an enpl oyee
| easing or tenporary staffing firmor a professional
enpl oyer organi zati on (PEO), coverage also shall include an
Al ternate Enpl oyer Endorsenent (providing scope of coverage
equi valent to 1SO policy formW 00 03 01 A naning the
County as the Alternate Enployer, and the endorsenent form
shall be nodified to provide that County will receive not
less than thirty (30) days advance witten notice of
cancel l ation of this coverage provision. |If applicable to

Contractor’s operations, coverage also shall be arranged to
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satisfy the requirenents of any federal workers or worknen's
conpensation | aw or any federal occupational disease |aw

D. Professional Liability/Errors and QOm ssions
i nsurance covering Contractor’s liability arising from or
related to any error, om ssion, negligent or wongful act of
Contractor, its officers or enployees, and Fellows as the
termis used in this Agreement, with limts of not |ess than
$1 MIlion per claimand $3 MI1lion aggregate. Further
Contractor understands and agrees it shall maintain such
coverage for a period of not less than three (3) years
following this Agreenment’s expiration, term nation, or
cancel | ation.

18. EMPLOYER OBLI GATIONS: Contractor shall not be, or be

construed to be, the enployer of Fellows for any purpose

what soever. County shall be solely liable and responsible for
all enployer obligations, if any, with respect to such Fell ows.
Such obligations shall include, but are not limted to: paynent
of salary and all other conpensation and fringe benefits;
responsibility for Federal and State w t hhol di ng taxes and Soci al
Security taxes; conpliance with and responsibility for al
applicabl e Federal and State wage/ hour obligations; unenpl oynent
benefits; disability benefits; and all other applicabl e taxes,
benefits, and contributions to enploynent-rel ated i nsurance and
simlar prograns. |In the event that Contractor is for any reason

required to pay any such obligations, County shall reinburse
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Contractor for any and all anounts paid by Contractor to neet
such obligations.

19. STATUS OF FELLOAS: Notwi t hstandi ng any ot her provision

of this Agreenent, the parties agree that each Fellow shall at

all times remain the Fellow of County. |In this connection, and
except as otherw se provided in Paragraph 8 (Restriction,

Term nation, and Certification of Fellow Training), Subparagraph
D (Procedures for Fellow D sputes), Fellows shall at all tines be
subject to County’s adm nistrative rules, regulations, and
benefits, including disciplinary actions, vacation, sick |eave,
heal th insurance, and all other rights applicable to County’s
enpl oyees. Each Fellow shall, however, be expected to conply
with all rules, regulations, and standards of Contractor and
DaVita, as conmunicated to Fellows by Contractor or DaVita,

unl ess specifically in conflict, as nmutually agreed by County and
Contractor, with those to which he or she is subject under his or
her contract or agreenent of enploynment with County. The parties
shal | cooperate to acquaint Fellows with the rules and
regul ati ons of Contractor and DaVita.

20. RECORDS: All records of each party in any way
concerning the performance of this Agreenent shall be avail abl e
during normal business hours for inspections and audit by the
ot her party and shall be maintained at a | ocation in Southern

California. Such records shall include, but are not limted to:



A. Daily account of the nunber of person-hours spent by
Fellows at DaVita (e.g., Fellow tinecards).

B. Fellow s signature and Fell ow s supervisor's
signature on each Fellow timecard or other docunentation
evidencing Fellow s tine spent at DaVita.

C. Monthly sunmaries of:

(1) The nane of each Fellow involved in training
during the particul ar cal endar nonth.
(2) The postgraduate year of training of each such

Fel | ow during the training.

(3) The total nunber of person-hours each such

Fel |l ow spent at DaVita during the training.

D. Docunentation to support each Fellow s salary and
all other conpensation and fringe benefits which were in
ef fect during each cal endar nonth of such training.

21. AUDIT REPORTS: In the event that an audit is conducted

of Contractor, or DaVita, by a Federal or State auditor, or by
any auditor or accountant enployed by Contractor or otherw se,
and such audit results in a final report which contains

i nformation or conclusions relating to Contractor's performance
of this Agreenent, Contractor shall file a copy of any such audit
report, or such portion thereof which is adequate to fully

di scl ose such information or conclusions, with County's
Departnment of Auditor-Controller within thirty (30) days after

recei pt thereof. County shall nake a reasonable effort to
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mai ntain the confidentiality of any such audit report. Failure
of Contractor to conply with the provisions of this Paragraph 21
shall constitute a material breach of this Agreenent upon which
County may term nate or suspend this Agreenent.

22. COUNTY AUDI T SETTLEMENTS: If, at any tine during the

termof this Agreenment or at any tinme after the expiration or
prior termnation of this Agreement, representatives of County
conduct an audit of Contractor regarding this Agreenent and if
such audit finds that County's dollar liability hereunder is |ess
t han paynments made by County to Contractor, then the difference
shal |l be either repaid by Contractor to County by cash paymnent
upon demand or, at Director's option, deducted from any anounts
due to Contractor from County. |If such audit finds that County's
dollar liability hereunder is nore than paynments made by County
to Contractor, then the difference shall be paid to Contractor by
County by cash paynent.

23. UNLAWFUL SOLICI TATION: Contractor shall informall of

its enployees and DaVita of the provisions of Article 9 of
Chapter 4 of Division 3 (commencing with Section 6150) of the
Cali fornia Business and Professions Code (i.e., State Bar Act
provisions regardi ng unl awful solicitation as a runner or capper
for attorneys) and shall take positive and affirmative steps in
its performance hereunder to ensure that there is no violation of
such provisions by its enployees or by DaVita. Contractor agrees

to utilize the attorney referral services of all those bar
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associations within the County of Los Angel es that have such a
servi ce.

24. | NFORVATI ON FOR THI RD- PARTY PAYERS:

A. Reports: Each party shall provide assistance to the
other party with respect to the provision of financial and
other information as may be required by the other party in
preparation of cost and other financial reports required by
the California Ofice of Statew de Health Pl anni ng and
Devel opnment, the California Departnent of Health Services,
the Medicare and Medi-Cal internediaries, and other carriers
or other third-party payers requesting such information.

The party requesting such assistance shall reinburse the
other party for the cost of such assistance as reasonably
determ ned or approved by County.

B. Federal Access to Records: |If, and to the extent

that, Section 1861(v)(1)(l) of the Social Security Act (42
United States Code Section 1395x(v)(1)(l)) is applicable,
the parties agree that for a period of five (5) years
followi ng the furnishing of services under this Agreenent,
each party shall maintain and nake avail able, upon witten
request, to the Secretary of the United States Departnent of
Heal th and Human Services, to the Conptroller General of the
United States, or to any of their duly authorized
representatives, the contracts, books, docunents and records

of the party which are necessary to verify the nature and
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extent of the cost of services provided hereunder. Further,
if either party carries out any of the services provided

her eunder through any subcontract with a val ue or cost of
Ten Thousand Dol | ars ($10,000) or nore over a twelve (12)
nonth period with a related organi zation (as that termis
defined under Federal |aw), such party agrees that each such
subcontract shall provide for such access to the
subcontract, books, documents and records of the
subcontractor.

C. Rights of the Parties: This Paragraph 24 pertains

solely to the maintenance and di scl osure of specified
records and shall have no effect on the right of the parties
to make assignnents.

25. REI MBURSEMENT PROGRAM CHANGES: Either party nay

term nate this Agreenment upon sixty (60) days witten notice to
the other party if conpliance with the provisions of this
Agreenent has any significant adverse effect, as determned in
the sole discretion of the party providing such notice, on the
rei mbursenent avail able to such party from any rei nbursenent
program whether public or private, resulting fromany changes
whi ch may occur in the Medi-Cal program the Medicare program
and/ or other public or private health and/or hospital care

i nsurance prograns or policies in which a significant nunber of
patients receiving nmedical services incident to this Agreenent

are enrolled and which affect coverage, paynment, or other aspects
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of such prograns or policies. The party providing such notice
shal | indicate such change and the basis upon which it has
determ ned that such a significant adverse effect will result.
In any case where such notice is provided, both parties shal
negotiate in good faith during such sixty (60) day period in an
effort to develop a revised Agreenment, which, to the extent
reasonably practicable under the circunstances, wl| adequately
protect the interests of both parties in |ight of the
governnmental or other program or policy changes which constituted
the basis for the exercise of the term nation provision of this
Par agr aph 25.

26. CONFI DENTI ALITY: Each party shall maintain the

confidentiality of all records, including, but not limted to,
patient records, in accordance with all applicable Federal, State
and | ocal I aws, ordinances, regulations, rules, and directives,
relating to confidentiality. Contractor shall informall of its
enpl oyees who nay participate in this Agreenment and DaVita of the
confidentiality provisions of this Agreenent.

27. COWPLI ANCE W TH HEALTH | NSURANCE PORTABI LI TY AND

ACCOUNTABI LI TY ACT OF 1996: The parties acknow edge the

exi stence of the Health Insurance Portability and Accountability
Act of 1996 and its inplenenting regulations ("H PAA").

Contractor understands and agrees that, as a provider of nedica
treatnent services, it is a "covered entity" under H PAA and, as

such, has obligations with respect to the confidentiality,
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privacy and security of patients’ nedical information, and nust
take certain steps to preserve the confidentiality of this
information, both internally and externally, including the
training of its staff and the establishnment of proper procedures
for the release of such information, and the use of appropriate
consents and authorizations specified under H PAA

The parties acknow edge their separate and i ndependent
obligations with respect to H PAA, and that such obligations
relate to transactions and code sets, privacy, and security.
Contractor understands and agrees that it is separately and
i ndependently responsible for conpliance with HHPAA in all these
areas and that County has not undertaken any responsibility for
conpliance on Contractor’s behalf. Affiliate has not relied, and
will not in any way rely, on County for |egal advice or other
representations with respect to Contractor’s obligations under
H PAA, but will independently seek its own counsel and take the
necessary neasures to conply with the law and its inplenenting
regul ati ons.

Contractor and County understand and agree that each is
i ndependent |y responsi bl e for H PAA conpliance and agree to take
all necessary and reasonable actions to conply with the
requi rements of the HH PAA | aw and i nplenenting regul ati ons
related to transactions and code sets, privacy, and security.

Each party further agrees to indemify and hold harml ess the



other party (including their officers, enployees, and agents),
for its failure to conply with H PAA
28. FELLOW AGREEMENTS: County may require its Fellows to

execute the agreenent attached hereto as Exhibit A or any
simlar agreenent, as a condition for participation in any
trai ni ng hereunder.

29. QUALITY OF CARE REVIEW The parties agree to cooperate

to the extent reasonably necessary and practicable in
coordinating quality of care review activities relating to any
servi ce provided by any Fellow trained hereunder.

30. THI RD PARTIES: The parties understand and agree that

this Agreenent establishes an affiliation between the parties
hereto only for the purpose of benefiting the parties' training
prograns by providing Fellows with specialized training and

i mproving the parties' patient care by receiving val uable
physi ci an services from Fellows incident to such specialized
training hereunder and that this Agreenent is not intended, and
shal | not be construed, as providing any rights to, or expanding
any rights of, any third party, including, but not limted to,
any Fel |l ow.

31. COUNTY'S OBLI GATI ON FOR FUTURE FI SCAL YEARS:

Not wi t hst andi ng any ot her provision of this Agreenent, County
shal |l not be obligated for Contractor's performance hereunder or

by any provision of this Agreenent during any of County's future



fiscal years unless and until County's Board of Supervisors
appropriates funds for this Agreenment in County's Budget for each
such future fiscal year. |In the event that funds are not
appropriated for this Agreenent, then this Agreenent shal

term nate as of June 30 of the last County fiscal year for which
funds were appropriated. County shall notify Contractor in
witing of such non-allocation of funds at the earliest possible
dat e.

32. COWPLI ANCE W TH APPLI CABLE LAW

A.  Each party shall conply with all Federal, State,
and | ocal | aws, ordinances, regulations, rules, and
directives applicable to its performance hereunder.
Further, all provisions required thereby to be included in
this Agreenment are hereby incorporated herein by reference.

B. Each party shall indemify and hold harm ess the
other party from and against any and all |oss, damage,
l[iability or expense resulting fromany violation on the
part of the indemifying party, its officers, enployees, or
agents, of such Federal, State or l|ocal |aws, ordinances,
regul ations, rules, or directives.

33. GOVERNI NG LAW JURI SDI CTI ON AND VENUE: Thi s Agreenent

shal | be governed by, and construed in accordance with, the | aws
of the State of California. Contractor agrees and consents to
the exclusive jurisdiction of the courts of the State of

California for all purposes regarding this Agreenent and further
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agrees and consents that venue of any action brought hereunder
shal |l be exclusively in the County of Los Angeles, California.

34. AUTHORI ZATI ON WARRANTY: Contractor hereby represents

and warrants that the person executing this Agreenent for
Contractor is an authorized agent who has actual authority to
bi nd Contractor to each and every term condition, and obligation
set forth in this Agreenent and that all requirenents of
Contractor have been fulfilled to provide such actual authority.

35. DELEGATI ON AND ASSI GNMVENT: Neither party shall del egate

its duties nor assign its rights hereunder, nor both, either in
whole or in part, without the prior witten consent of the other
party, and any prohi bited del egati on or assignnment shall be nul

and voi d.

36. ALTERATI ON OF TERMS: The body of this Agreenent and

Exhi bit A, attached hereto and incorporated herein by reference,
fully express all understandings of the parties concerning al
matters covered and shall constitute the total Agreement. No
addition to, or alteration of, the terns of this Agreenent,

whet her by written or verbal understanding of the parties, their
of ficers, enployees, or agents, shall be valid and effective
unless made in the formof a witten anmendnent which is formally
adopted and executed by the parties in the sane manner as this
Agr eenment .

37. FAIR LABOR STANDARDS ACT: Contractor shall conply with

all applicable provisions of the Federal Fair Labor Standards
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Act, and shall indemify, defend, and hold harm ess County, its
agents, officers and enployees fromany and all liability,

i ncluding, but not limted to, wages, overtine pay, |iquidated,
damages, penalties, court costs, and attorneys' fees arising
under any wage and hour |aw including, but not limted to, the
Federal Fair Labor Standards Act for services perfornmed by
Contractor's enpl oyees for which County may be found jointly or
solely |iable.

38. EMPLOYMENT ELI GBI LITY VERI FI CATION:  Contractor

warrants that it and DaVita fully conply with all statutes and
regul ations regardi ng the enpl oynent of aliens and others, and
that all persons perform ng services under this Agreenent are
eligible for enmploynent in the United States. Contractor
represents that it has secured and retained all required
docunent ati on verifying enploynent eligibility of its personnel
and the personnel of DaVita. Contractor shall secure and retain
verification of enploynent eligibility fromany new personnel in
accordance with applicable law. Contractor shall indemify,
defend, and hold County harm ess from any enpl oyer sanctions or
other liability which nmay be assessed agai nst Contractor and
DaVita or County by reason of Contractor's failure to conply with
t he foregoing.

39. NOTICES: Notices hereunder shall be in witing and
shal |l be personally delivered or nmailed by certified or

regi stered mail, postage prepaid, return receipt requested, to
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the parties at the foll owi ng addresses and to the attention of

t he persons nanmed. Director shall have the authority to issue
all notices which are required or permtted by County hereunder.
Addr esses and persons to be notified my be changed by either
party by giving ten (10) days prior witten notice thereof to the

ot her party.

To Contractor: (1) Harbor-UCLA Faculty Practice Plan,
A Medi cal Group, Inc.
Har bor - UCLA Medi cal Center
1000 W Carson Street
Torrance, California 90509

Attention: Mack A iver, CEO
(2)
Attention:
To County: (1) Departnent of Health Services

Cinical Affairs and Affiliations
313 North Figueroa Street, Room 908
Los Angeles, California 90012
Attention: Chief Medical Oficer
(2) Departnent of Health Services
Contract and Grants Division
313 North Figueroa Street
Los Angel es, CA 90012
Attention: Di vi si on Chi ef
IN WTNESS WHERECF, the Board of Supervisors of the County
of Los Angel es has caused this Agreenent to be subscribed by the
/
/
/

/



County's Director of Health Services, and Contractor has caused
this Agreenent to be subscribed in its behalf by its duly

aut hori zed officer, the day, nonth, and year first above witten.

COUNTY OF LOS ANGELES

By
Mtchell H Katz, MD.
Director of Health Services

HARBOR- UCLA FACULTY PRACTI CE PLAN,
A NMEDI CAL GROUP, | NC.
Cont ract or

By

Si gnature

Title

(AFFI X CORPORATE SEAL HERE)

APPROVED AS TO FORM
BY THE OFFI CE OF THE
COUNTY COUNSEL



EXHBIT A
AGREEMENT REGARDI NG PARTI Cl PATI ON | N AFFI LI ATED TRAI NI NG PROGRAM

In consideration of ny eligibility to participate in
affiliated physician postgraduate training prograns established
by Har bor-UCLA Medi cal Center and other area health facilities or

organi zations with residency training, I,

hereby agree and consent to the follow ng:

| acknow edge and agree that | will adhere to all policies,
procedures, rules and regul ations of any health facility in which
| may receive training during ny participation in such a training
program | agree to be bound by the procedures, if any,
establ i shed by Harbor-UCLA Medical Center to resolve any
di sputes, including disciplinary actions, between nyself and
Har bor - UCLA Medi cal Center or any other health facility in which
| may receive training pursuant to such a training program

| acknowl edge and agree that Contractor and any health
facility in which | may receive training pursuant to such a
training programshall have the right to restrict or term nate ny
participation in such training programand/or to refuse to
certify that | have successfully conpleted such training program
I understand that any such restriction, term nation or refusal to
certify shall be based upon ny actions and performance during

such a training programand shall be taken in accordance wi th any



and all relevant policies and procedures of such training
program

| authorize Harbor-UCLA Medical Center and any other health
facility in which I may receive training pursuant to such a
training programto consult at any tinme with the adm nistration
and nmenbers of the faculty of any health facility or other
nmedi cal educational institution with which |I have been associ ated
who may have information bearing on ny professional conpetence,
character, physical and nental health status, ethics, and other
qual i fications, as may reasonably be related to eligibility to
perform services in such training health facilities. | hereby
consent to a review of qualifications, as nay reasonably be
related to ny eligibility to performservices in such training
health facilities. | hereby further consent to the rel ease by
the administration to such other health facilities of such
records and docunents relating to ny education and training at
Har bor - UCLA Medi cal Center as may be material to an eval uation of
ny professional qualifications and conpetence for satisfactory
participation in any such health facilities' nedical educationa
prograns pursuant to such a training program | hereby rel ease
fromliability all representatives of Harbor-UCLA Medical Center
and other health facilities in which | may receive training
hereunder, including their respective Professional Staffs and
staff representatives, for their acts perfornmed in good faith and

wi thout malice as an incident to any comruni cation, action,
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proceedi ng, or review undertaken pursuant to this Agreenent or
otherwise related to ny participation in such a training program
| further expressly agree that the above rel eases shal

apply to any act, conmunication, report, recomendation, or
di scl osure; and with respect to the naned parties in whose favor
such rel eases are given, are intended to and shall include al
their officer, enployees, and agents; and that, in addition to
t he above specific rel eases, such parties shall be entitled, to
the fullest extent permtted by law, to absolute immunity from
l[iability arising fromany such act, conmunication, report,
recommendati on, or other disclosure. In furtherance of the
foregoing, | agree that, upon request of Harbor-UCLA Medi cal
Center or any other health facility to which | may be assi gned
under such a training program | wll execute releases in
accordance with the tenor and inport of this Agreenent in favor
of any individual or organization specified herein.

/

/



| UNDERSTAND THAT My EXECUTI ON OF THI S AGREEMENT | NDI CATES
THAT | HAVE READ, UNDERSTOOD, AND AGREED TO BE BOUND BY THE
FOREGO NG AND BY ANY AND ALL PROVI SIONS OF CALI FORNI A LAW
APPLI CABLE TO THE SUBJECT MATTER ADDRESSED HEREI N.

S| GNATURE:

PRI NTED NAME:

DATE:






